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UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washington, D.C. 20549 _ [Expires: April 30, 2008
FORM D Estimated average burden
hours per response.....c.cseres 16 |

NOTICE OF SALE OF SECURITIES
PURSUANT TO REGULATION D, — ﬁxSEC USE ONLY ="
SECTION 4(6), AND/OR | i
UNIFORM LIMITED OFFERING EXEMPTION

DATE RECEIVED

Name of Offering ([:]Mflhis is an amendment :nd name has changed, and indicate change.)
Sale of Series AAA Preferred Stock

Filing Under (Check box{es) that apply): [ ] Rule 504 [ Rule 505 Rule 506 [ section4(6) [] ULOE

Type of Filing: X New Fiting [1 Amendment A

A. BASIC IDENTIFICATION DATA
Name of Issuer (] check if this is an amendinent and name has changed, and indicate change.)
firstRajn, Inc. - 0 087098 .
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
950 Tower Lane, Suite 1540, Foster City, CA 94404 (650) 356-9040

Address of Principal Business Operations (Number and Street, City, State, Zip Code) (if different
from Executive Offices)

Brief Description of Business PROCESSEU—

Internet infrastructure

Type of Bu%ness Organization jAN 1 W

corporation E1 limited partmership, already formed

Telephone Number (Including Area Code)

[] tbusiness trust ] tlimited partmership, to be formed [ other (please specify): A’ HOMSON
Month Year -
Actual or Estimated Date of Incorporation or Organization: [0 [7 J I 0 I 0 ] B3 Actual ] Estimated

Junisdiction of Incorporation or Organization:  {Enier two-letter U.S. Postal Service Abbreviation for State:

CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal:

Whe Must File: All issvers making an offering of secuities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C,
77d(6).

When Te File: A notice must be filed no later than 15 cays after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address afier the date on which it is
due, on the date it was mailed by United States registered or certified mail to that address.

Where To File: U.5. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Capies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all irformation requested. Amendments need only report the name of the issuer and offering, any changes thereto,
the information requested in Pan C, and 2ny malerial changes from the information previously supplied in Parts A and B. Part E and the Appendix need not be filed
with the SEC,

Filing Fee: There is no federal filing fee.

State:

This notice shall bc used to indicate reltance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and
that have adopted this form. Issuers relying on ULOE raust file a separate notice with the Securities Administrator in each state where sales are to be, or have been
made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany this form. This notice shalt
te filed in the appropriate states in accordance with staiz law. The Appendix to the natice constitutes a part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not resuit in a loss of the federal exemption. Conversely, failure to file the appropriate
federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.

Potential persons who are to respond to the collection of information contained in this form
are not required to respond untess the form displays a currently valid OMB control number.
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A BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
. Each promoter of the issuer, if the issuer has been organized within the past five years;
. Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;
= Eachexecutive officer and director of corperate issuers and of corporate general and managing partners of parinership issuers; and
. Each general and managing partner of partnership issuers.

Check Box(es) that Apply: (] Promoter [] Beneficial Qwner Executive Officer [ Director [0 General andsor
Managing Partner

Full Name {Last name first, if individual)

Herscher, Penny

Business or Residence Address (Number and Street, City, State, Zip Code)
950 Tower Lane, Suite 1540, Foster City, CA 9440

Check Box(es) that Apply: [J Promoter [J Beneficial Owner [X] Executive Officer [] Director J General and/or
Managing Partner

Full Name (Last name first, if individual)
Buhler, Luis

Business or Residence Address (Number and Street, City, State, Zip Code)
950 Tower Lane, Suite 1540, Foster City, CA 9440:

Check Box(es) that Apply: [J Promoter [J Beneficial Owner [X] Executive Officer [_] Director [ General andfor
Managing Partner

Full Name (Last name first, if individual)
Lee, YY

Business or Residence Address (Number and Street, City, State, Zip Code)
950 Tower Lane, Suite 1540, Foster City, CA 94404

Check Box{es) that Apply: [] Promoter |1 Beneficial Owner [ Executive Officer {X] Director [0 General and/or
Managing Partner

Full Name (Last name first, if individual)

Dulude, Marc

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Ampersand Ventures, 55 William Street, Suite 240, Wellesley, MA 02481

Check Box(es) that Apply: 3 Promoter —] Beneficial Qwner [] Exccutive Officer [ Director [ General andfor
Managing Partner

Full Name (Last name first, if individual}

Carano, Bandel

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Qak Investment Partners XI, 525 University Avenue, Suite 1300, Palo Alto, CA, 94301

Check Box({es) that Apply: [0 Promoter [0 Beneficial Owner [J Executive Officer [ Director [] General andfor
Managing Partner

Full Name (Last name first, if individual)
Walske, Steven

Business or Residence Address (Number and Street, City, State, Zip Code)
164 Chestnut Hill, Chestnut Hill, MA 02467

Check Box(es) that Apply: ] Promoter [ Beneficial Owner D Executive Officer [ ] Director ] General and/or
Managing Partner

Full Name (Last name first, if individual)

Entities associated with Ampersand Ventures, L.1>.

Business or Residence Address (Number and Street, City, State, Zip Code)
55 William Street, Suite 240, Wellesley, MA 02481

Check Box({es) that Apply: (O Promoter B Beneficial Owner [ ] Executive Officer [] Director [J Generat and/or
Managing Partner

Full Name (Last name first, if individual)

Entities associated with Diamondhead Ventures, L.P.
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Business 0} Residence Address (Number and Street, C.ty, State, Zip Code)
2460 Sand Hill Road, Suite 301, Menlo Park, CA 94025

Check Box(es) that Apply: [J Promoter Bl Beneficial Owner D Executive Officer [_] Director E] General and/or
Managing Partner

Full Name {Last name first, if individual)

Entities associated with Oak Investment Partners X1

i Business or Residence Address (Number and Street, City, State, Zip Code)
525 University Avenue, Suite 1300, Palo Alto, CA 94301

Check Box{es) that Apply: O Promoter [] Beneficial Owner [_] Executive Officer @ Director D General and/or
Managing Partner

Full Name {Last name first, if individual)

Mary Henry

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o firstRain, Inc., 950 Tower Lane, Suite 1540, Foster City, CA 94404

i Check Box(es) that Apply: D Promoter [] Beneficial Owner |:| Executive Officer E Director 1 General andfor
Managing Partner

; Full Name (Last name first, if individual)
]

Charles Frumberg

Business or Residence Address (Number and Street, City, State, Zip Code)
1120 Ave. of the Americas, Suite 1504, New York City, NY, 10036

Check Box(es) that Apply: [J Promoter i1 Beneficial Owner [ Executive Officer [ Director ] General andfor
Managing Pariner

Full Name (Last name first, if individual)

| Business or Residence Address (Number and Street, City, State, Zip Code)

(Use blank st eet, or copy and use additional copies of this sheet, as necessary)
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3. . ENFORMATION ABOUT OFFERING
Yes No
1.  Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ..., I:] E
Auswer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ... B nfa
Yes No
Does the offering permit joint ownership 0f @ SINZH: UMY .ocvviriririeeinriieniere s iestssesc e s srematsesassssas seesspmes ot saess s rmsss sesssnrasasassenssoeanes B3 a
Eater the information requested for cach person who has been or will be paid or given, directly or indirectly, any commission or similar
rermuneration for solicitation of purchasers in connection with sales of securities in the offering. 1f a person to be listed is an associated
person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the broker or dealer. [fmore
than five (5} persons to be listed are associated persons of such a broker or dealer, you may set forth the information for that broker or
dealer only. :
Full Name (Last name first, if individual)
N/A
Business or Residence Address (Number and Street, City, State, Zip Code) ¢
Name of Assoctated Broker or Dealer
States in Which Person Listed Has Solicited or Intends 1o Solicit Purchasers
(Check "All States” or check individuals STAIESY .o woiuiiioiiii ettt et st b e s st b et s et sere et s nessanan [ Al States
[AL} . [AK) [AZ] [AR] [CA] (CO] CT] [DE) {DC] [FL] [GA] (HI} - [ID)
(IL] [IN] {la] [KS] {KY) (LA] [ME] [MD] [[MA] (MI] [MN] [MS] (MO]
{MT] [NE] [NV] {WNH] {N] [NMj [NY] [NC] [ND} (OH) [OK] [OR] {PA}
[R) (5C) (5D} (TN) irxj [UT] (vT) [VA] [WA] (wv} (w1 [(WY] [PR}
Full Name (Last name first, if individual)
N/A
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or [ntends to Solicit Purchasers
{Check "All States” or check individuals STAIESY ...ttt et et e eb e s s esmee e emspgr et e b s areeesors L1 Al States

i (AL} [AK] [AZ] [AR] [CA} [COl {cn IDE] (bC] {FL] [GA) (Hi} (D]

i (L) (IN] (1A] (KS] IKY] [LA] {ME] iMDy) (MA] [MI] [MN] [MS] MO}
[MT] [NE] [NV] {NH] NI [NM] [NY] [NC] [ND] [OH]} [OK] [OR] [PA]
[R] [8C] [8D] [TN] -TX] {uT] (vT] [VA] [WA] [(WVv] Wi [WY] {PR]

Full Name (Last name first, if individual)

N/A

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check "All States” or check INAIVIAUAIS STAIES) .v..voveu it ree s e ea s st E b eas e b sts st st b ea e sba b sa b benre s ran [J Al States

[AL}  [AK]  [AZ]  [AR]  [CA]  [cO]  [CT]  [DE]  (DC] [FL} (GA)  [HY) (D]
[iL] [IN] [A] (KS]  [KY]  [LA]  [ME)]  [MDP]  [MA]  [M  [MN}  [MS]  [MO]
[MT) [NE] [NV] [NH] [N} [NM] [NY] [NC] {ND] [OH] [OK] [OR] [PA]
[R1] [SC] [SD] [TN]  [TX] [UT)  [VT)  [VA]  [WA]  [WV] (W] (WY]  [PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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. C. . OFFERING PRECE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS -
1. Enter the aggregate offering price of securities included in this offering and the total amount already sold.
Enter “0" if answer is "none" or "zero." 1f the transaction is an exchange offering, check this box (] and
indicate in the columns below the amounts of the securnities offered for exchange and already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
DD ey eser et a et et bttt st 4 naeaearentet s s st st ne e BSOSO 5 0 b3 0
BEQUILY oot e e ararens svnvrsmsesssesssesrenssnsessrnns rrvseerra ettt e et ene $_13.580,623.00 $_13,580,623.00
r_-l Common @ Preferred
Convertible Securities (INCIudING WAPTANIS)......ocoorerviei ettt et s st s 0 $ 0
Partnership INMEIESIS . s s s s s $ 0 5 0
OHET (SPECIIY ) oot eerieteemcaet et e socs s e ente s snes s ee ettt se st et srsg asaninrseecncrares b 0 $ 0
B T SO OO T 5. 13,580,623.00 $ 13.580,623.00
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredit=d investors who have purchased securities in this offering
and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the number of
persans who have purchased securities and the agzgregate dollar amount of their purchases on the total {ines.
Enter "0" if answer is "none" or "zero."
: Aggregate
Number Dollar Amount
Investors of Purchase
ACCTEdItEd INMVESIOTS 1.ivivieeciri st e e s e b b e b s e st ed b st ear et E et r [ $.13,580,623.00
INON-2CCTEAItEd INVESIOTS 1. ociiaress it st sm s e bbb d e hae AR bad 4 aR b R b ettt amr e 0 5 a
Total (for filings under Rule 504 0nly)..c.o.ovrecccceeerererececcccees ettt ienees $
Answer alse in Appendix, Column 4, if filing under ULOE.
3. Ifthis filing is for an offering under Rute 504 or 505, enter the information requested for all securities sold
by the issuer, Lo date, in offerings of the types indicated, in the twelve (12) months prior to the first sale of
securities in this offering. Classify securities by type listed in Part C - Question 1.
Type of Dollar Amount
Type of Offering Security Sold
RUIE 505 oot e re ettt ees e1bet e essasnetebeat rea s e et e seatvAeseas s h T e eA TR R tenrans et er et AT TR oA TR TR ee 01 $
REGUIBHON A orreeeiitcririiissees e sararere s rsssires evsabeiessssssresbert res b bes s s s ek e e e 1 e b eL bR s ba b ebab et s b e bbb s b ebr st et e bt en 3
RUIE SO ..o eessesses e s et ettt ses s ettt s
TOTAL et r e e e et et e ser e e roe s ean s eE et At et st ke seasen e e TRt r Rt ekt aet se e e geannsnnnt et en $

4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the securities in this
offering. Exclude amounts relating solely to organization expenses of the issuer. The information may be
given as subject to future contingencies. If the ainount of an expenditure is not known, fumnish an estimate and
check the box 1o the left of the estimate.

TraRSTET ABENT'S FEES ..o iiieiaiaie st sttt st st sras s s e s sbe s sas s e e s s sanseas et s besamsareeras beressasassen |:| s
Printing and Engraving COstS ...t e cst et eetetesese s et e araaas e assasss £ esse s semnmans e s b eeerea [ 5
LEEAE FEOS .vvvomevreeevesssseesseecssescesseessssssesoeessssssssssass s eso e Rs e e eems oo oe s st eseesevesseeseesesen o eesseeemmsorsessemseenes X $__ 150.000.00
ACCOURINE FRES oviti ittt etttk s e et reme et sasmes s es e s emteme s eeeraseanssnsrensen ] h)
ENZINECTING FEES .oviviiiiiiiciitii it 444402404 b e nnt s et mmar e e s e b ndem e b ne s e e e eeantas O b
Sales Commissions (specify finders’ fees SEParately) i ee s 1 $
Other Expenses (IEMUY) | oottt st rire s st sa e sme s b e b st ams st b e e s enebm s O $
TR o111 s 111444840 R R8s X $__ 150.000.00
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b. Enter the difference between the aggregate ofiering price given in response to Part C - Question ! and
tota] expenses furnished in response to Part C - Question 4.a. This difference is the "adjusted gross -
PTOCEEUS 10 LHE ISSUET." oot rr e cnrsa st snsne e e ar s e sa st s s e s e e e s s s e e arerrs s e s essreseessenesesrensissneensns $_13.430,623.00

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for each of
the purposes shown. If the amount for any purpose is not known, furnish an estimate and check the box to the
left of the estimate. The total of the payments lisied must equal the adjusted gross proceeds to the issuer set
forth in response to Part C - Question 4.b above.

Payments to
Officers, Directors & Payments To
Affiliates COrhers

SAlANES ANG MBES 11.vvvvrersirmriinrarr e bR bbb e RE st nb bbbttt Os Os
PUICHASE OF FEAL ESIALE ..oeveeeeee e e crverrrerrr s e e st e e b e r e s s e s besanarmesbs e s s b s b sssssanesbessesasnranssnresstes D $ D $
Purchase, rental or leasing and installation of machinery and equipment..........ccoccoeevneercrccescerecerences Os Os
Construction or leasing of plant buildings and facilities ........ocoovinrirrniecor s s s D $ D s
Acquisition of other businesses (including the value of securities involved in this offering that may be
used in exchange for the assets or securities of a10ther iSsuer pursuant 10 a METger) ....ovvveerecesereereee |} $ Os
Repayment of iNAeBLEANess ...t ve v v s e s b e et en s s
WOTKING CAPILAL -.v1vervsrerrassassrsssssssseresssssssnsestessesssssesessssssssenebsesssbebbetsoeseseemsmmmesessesmmseesssoessssossesossssesseseseeees RS 0 (< $13.430,623.00
O (P OCITY ) et sbsasr bbb A RRR e RbAea eabbbbb R s Os
QO TOIAIS ....o-ceereer e eeeesoressses e rsse 8RRt s 0 (< 5.13.430,623.00

Total Payments Listed (column totals added)........c.coooriiiiiienr e vssns s BJ s_ 13430623

D. . FEDERAL SIGNATURE

The issuer has duly caused this notice 1o be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following signature constitutes an
undertaking by the issuer to furnish the U.S. Securities and Exchange Commissien, upon written request of its staff, the information furnished by the issuer to any non-
accredited investor pursuant 1o paragraph (b)(2) of Rule 102,

/‘l .
Issuer (Print or Type) Signature ? Date
firstRatn, Inc. December 28, 2007

Name of Signer (Print or Type) Title of Sig?ler {Print or Type)
Luis Buhler Chief Financial Officer and Secretary
ATTENTION

[ntentional Misstatements or Omissions of Fact Constitute Federal Criminal Violations. {See 18. U.S.C. 1001.)
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